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Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are four (4) fully executed original copies
of a Bill of Sale, Assignment and Assumption dated as of June 29,
1990, a secondary document as defined in the Commission's Rules
for the Recordation of Documents, 49 C.F.R. Section 1177.

The enclosed document relates to the Equipment Lease dated as
of December 1, 1978 recorded on February 16, 1979 under Recordation
Number 10117,

The names and addresses of the parties to the enclosed
document are:

Seller;

Purchaser:

Westinghouse Credit Corporation
One Oxford Centre
Pittsburgh,, Pennsylvania 15219

Chrysler Capital Corporation
225 High Ridge Road
Stamford, Connecticut 06905

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A attached hereto and
made a part hereof.

Also enclosed is a check in
order of the Interstate Commerce
recordation fee.

the amount
Commission

of $15 payable to the
covering the required



Mr. Sidney L. Strickland, Jr.
July 31, 1990
Page Two

Kindly return three stamped copies of the enclosed document
to Charles T. Kappler, Esq., Alvord and Alvord, 918 Sixteenth
Street, N.W., Washington, D.C. 20006.

A short summary of the enclosed document to appear in the
Commission's Index is:

Bill of Sale, Assignment and Assumption dated
as of June 29, 1990 between Westinghouse Credit
Corporation, Seller, and Chrysler Capital
Corporation, purchaser, covering 238 enclosed
tri-level auto racks and 45 enclosed bi-level
auto racks.

Very truly yours,

Charles T. Kappler

CTK/bg
Enclosures



SCHEDULE A

BURLINGTON NORTHERN. INC.

A. UNITS

Quantity; Description and Rack Numbers

283 (I) 86 Enclosed wide body fixed "B" tri-level deck for import
service manufactured in the first quarter of 1979, rack numbers
BN 4581-4584, inclusive; BN 4586-4592, inclusive; BN 4594-4611,
inclusive; BN 4613-4650, inclusive; BN 4652-4660, inclusive; BN
4662-4671, inclusive;

(II) 22 Enclosed wide body fixed "B" tri-level deck for import
service manufactured in the second quarter of 1979; rack
numbers BN 4672-4678, inclusive; 4680-4787, inclusive; 4689-
4695, inclusive;

(III) 10 Enclosed tri-level auto racks with hinged "B" deck and with
end doors for VW services manufactured in the last quarter of
1979; rack numbers BN 4781-4790, both inclusive;

(IV) 80 Enclosed tri-level auto racks with fixed "B" deck and
without end doors for import service manufactured in the third
and fourth quarters of 1979; rack numbers 3N 4696-4699,
inclusive; 470L-4724, inclusive; 4726-4746, inclusive; 4748-
•4764, inclusive;-4766-4773r inclusive; 4775-4780, inclusive;

(V) 40 Enclosed tri-level auto racks with hinged "B" deck and end
doors manufactured in the last quarter of 1979 and the first
quarter of 1980; rack numbers BN 4791; 4793-4814, inclusive;
4818-4834, both inclusive;

(VI) 45 Enclosed bi-level auto racks with end doors manufactured in
the first quarter of 1980; rack numbers BN 7025-7053,
inclusive; 7055-7060, inclusive; and 7062-7071, inclusive.
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BURLINGTON NORTHERN INC.

BILL OF SALE, ASSIGNMENT AND ASSUMPTION

BILL OF SALE, ASSIGNMENT AND ASSUMPTION dated as of June

29, 1990 between WESTINGHOUSE CREDIT CORPORATION, a Delaware

corporation ("Seller"), and CHRYSLER CAPITAL CORPORATION, a

Delaware corporation ("Purchaser").



BILL OF SALE, ASSIGNMENT AND ASSUMPTION

BILL OF SALE, ASSIGNMENT AND ASSUMPTION dated as of June 29,

1990 between WESTINGHOUSE CREDIT CORPORATION, a Delaware corpora-

tion ("Seller"), and CHRYSLER CAPITAL CORPORATION, a Delaware

corporation ( "Purchaser").

W I T N E g S E T H :

WHEREAS, pursuant to a Purchase Agreement dated as of June 29,

1990 (the "Purchase Agreement") Seller has agreed to sell, and

Purchaser has agreed to purchase, certain assets and beneficial

interests;

WHEREAS, Purchaser has agreed to assume certain related

liabilities; and

WHEREAS, Seller and Purchaser desire to complete as of the date

hereof the sale of the beneficial interests identified on Schedule

A hereto (such beneficial interests being hereinafter referred to

as the "Beneficial Interests and Assets").

NOW, THEREFORE, in consideration of the mutual promises herein

contained and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged by the

parties, the parties hereby agree as follows:



ARTICLE I

Salef Assignment and Assumption

Section 1.01. Sale and Assignment. Except as set forth in

Section 1.02 with respect to insurance matters, Seller, as of the

date hereof, hereby unconditionally and irrevocably assigns,

transfers, sells and conveys to Purchaser, its successors and

assigns, all of Seller's right, title and interest (i) in and to

the Beneficial Interests and Assets, and (ii) in, to and under the

documents and agreements relating thereto and identified on

Schedule A hereto (the "Lease Transaction Documents").

TO HAVE AND TO HOLD all of Seller's right, title and interest

in and to the Beneficial Interests and Assets unto Purchaser, its

successors and assigns, to its and their own use forever.

AND IN FURTHER CONSIDERATION as aforesaid, Seller and Pur-

chaser, respectively each for itself, its successors and assigns,

has covenanted, bargained and agreed and by this Bill of Sale

hereby covenants, bargains and agrees each to and with the other,

its successors and assigns, as follows:

1. Seller hereby covenants and warrants that as of the date

of this Bill of Sale it is the true and lawful owner and has good

and marketable title to the Beneficial Interests and Assets sold,

conveyed, assigned and transferred by this Bill of Sale, free and

clear of all liens, mortgages, pledges, claims, title defects,
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security interests and encumbrances of any kind whatsoever

("Liens") except as provided in the Purchase Agreement, and Seller

hereby covenants that it has full power, good right, title and

lawful authority as to all persons to sell, convey, assign and

transfer the Beneficial Interests and Assets to the Purchaser and

that there is hereby transferred good, valid and marketable title

to the Beneficial Interests and Assets, free and clear of all Liens

except as provided in the Purchase Agreement.

Section 1.02. Insurance. Seller hereby irrevocably assigns,

transfers, sells and conveys to Purchaser all proceeds of insurance

against loss or damage to the Assets, Beneficial Interests and

assets underlying the Beneficial Interests and Assets to which it

is entitled under insurance policies maintained under the Lease

Transaction Documents, except insurance proceeds payable in

connection with any losses arising out of or based upon any act or

event occurring and relating to any period ending prior to the

Closing Date and in connection with any Beneficial Interests and

Assets or unit thereof which is not transferred hereby.

Seller hereby agrees that in the event that the Purchaser shall

suffer any such loss as to which Purchaser shall be entitled to

insurance proceeds, Seller will cooperate with Purchaser in

obtaining the insurance proceeds payable in respect of such loss,

and that to the extent that such proceeds are paid by the insurance

carrier to Seller, Seller will promptly pay the same to Purchaser.



The sale and assignments described in Section 1.01 and Section

1.02 are hereinafter referred to as the "Assignment".

Section 1.03. Assumption. Purchaser, as of the date hereof,

hereby (i) accepts the Assignment, and (ii) agrees to be bound by

and accepts and assumes all of Seller's obligations under the Lease

Transaction Documents (the "Assumption") , in accordance with the

provisions of the Purchase Agreement and except for such obliga-

tions or liabilities arising prior to the date hereof or due to a

pre-existing condition or obligation of Seller.

Section 1.04. Confirmation. Purchaser hereby confirms and

agrees that as of the date hereof it shall be deemed to be (i) a

party to the Lease Transaction Documents to which Seller was a

party and (ii) the party named as the Trustor or Beneficiary in the

Lease Transaction Documents.

ARTICLE II

Representations and Warranties of Seller

Section 2.01. Seller hereby represents and warrants as follows

as of the date hereof:

Valid Organization. Seller is a corporation duly

organized, validly existing and in good standing under the laws

of the State of Delaware, and has the corporate power and



authority to enter into and perform the transactions con-

templated hereby.

(b) Execution. The execution, delivery and performance of

this Agreement by Seller have been duly authorized by all

necessary corporate action on the part of Seller and this

Agreement has been duly executed and delivered by Seller and

constitutes the legal, valid and binding obligation of Seller

enforceable against it in accordance with its terms, except as

limited by (A) applicable bankruptcy, insolvency, reorganiza-

tion, moratorium and other similar laws, now or hereafter in

effect, affecting creditors' rights generally or (B) general

principles of equity.

ARTICLE III

Representations and Warranties of Purchaser

Section 3.01. Purchaser hereby represents and warrants as

follows as of the date hereof:

(a) Valid Organization. Purchaser is a corporation duly

organized, validly existing and in good standing under the laws

of the State of Delaware, and has the corporate power and

authority to enter into and perform the transactions con-

templated by each of the Lease Transaction Documents and

hereby.



(b) Authorization. The execution, delivery and performance

of this Agreement by Purchaser have been duly authorized by all

necessary corporate action on the part of Purchaser and this

Agreement has been duly executed and delivered by Purchaser and

constitutes the legal, valid and binding obligation of

Purchaser enforceable against Purchaser in accordance with its

terms, except as limited by (A) applicable bankruptcy,

insolvency, reorganization, moratorium and similar laws, now

or hereafter in effect, affecting creditors' rights generally

or (B) general principles of equity.

(c) Purchaser's Net Worth Purchaser is a solvent

corporation and has a net worth of at least $25,000,000,

determined in accordance with generally accepted accounting

principles consistently applied.

ARTICLE IV

Miscellaneous

Section 4.01. Further Assurances. Upon written request of

Purchaser, Seller at any time and from time to time will at

Seller's sole cost and expense promptly execute and deliver to

Purchaser such other and further instruments of conveyance,

assignment and transfer and other documents, and take such further

action, as Purchaser may reasonably request for the more effective

conveyance, assignment and transfer to Purchaser of the Beneficial

Interests and Assets or in order to obtain the full benefits of

this Agreement.
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Section 4.02. Purchaser as Attorney-in-Fact. Seller hereby

makes, constitutes and appoints Purchaser the true and lawful

attorney-in-fact of Seller, with full power of substitution, in the

name, place and stead of Seller, but on behalf and for the benefit

of Purchaser, its successors and assigns, to demand and receive any

and all of the aforesaid properties, assets, rights and interests

of Seller, and to give receipts and releases for and in respect of

the same, and any part thereof, and from time to time to institute,

prosecute, appear in, defend and appeal in the name of Seller, or

otherwise, at the expense and for the benefit of Purchaser, its

successors and assigns, any and all actions, suits and proceedings

at law, in equity or otherwise, which Purchaser, its successors and

assigns, may deem proper in order to collect or reduce to posses-

sion any of the aforesaid properties, assets, rights and interests

of Seller and/or in order to collect or enforce any claim or right

of any kind hereby sold, conveyed, assigned and transferred, or to

resist or defend against any claim, debt, obligation, liability or

assertion of a liability assumed by Purchaser, or intended so to

be, and to do all acts and things in relation to the properties,

assets, rights, interests, liabilities and obligations which

Purchaser shall deem desirable, Seller hereby declaring that the

foregoing powers are coupled with an interest and are and shall be

irrevocable by an act of Seller, or by its bankruptcy, reorganiza-

tion, liquidation, winding up, or dissolution, or in any other

manner or for any reason whatsoever.



Section 4.03. Governing Law. This Agreement shall be

governed by, and construed in accordance with, the laws of the

Commonwealth of Pennsylvania.

Section 4.04. Counterparts. This Agreement may be executed

by the parties hereto in separate counterparts, each of which when

so executed shall be deemed to be an original and all of which

taken together shall constitute but one and the same agreement.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due

corporate authority, has caused this instrument to be duly executed

in its corporate name by its officers, each thereunto duly

authorized, all as of the date first above written, and each of the

undersigned signatories hereto declares pursuant to 28 U.S.C. §

1746 under penalty of perjury that the foregoing is true and

correct and was executed on the date indicated below its signature.

WESTINGHOUSE CREDIT CORPORATION

By j C "7 x£:.....f..,*L £* '
Titles
Address: One Oxford Centre

Pittsburgh, PA 15219
Attention: Equipment Manager

Date:

CHRYSLER CAPITAL CORPORATION

Title:
Address: 225 High Ridge Road

Stamford, CT 06905
Date:



A. UNITS

Quantity

283

SCHEDULE A

BURLINGTON NORTHERN. INC.

Description and Rack Number?

(I) 86 Enclosed wide body fixed "B" tri-level deck for import
service manufactured in the first quarter of 1979, rack numbers
BN 4581-4584, inclusive; BN 4586-4592, inclusive; BN 4594-4611,
inclusive; BN 4613-4650, inclusive; BN 4652-4660, inclusive; BN
4662-4671, inclusive;

(II) 22 Enclosed wide body fixed "B" tri-level deck for import
service manufactured in the second quarter of 1979; rack
numbers BN 4672-4678, inclusive; 4680-4787, inclusive; 4689-
4695, inclusive;

(III) 10 Enclosed tri-level auto racks with hinged "B" deck and with
end doors for VW services manufactured in the last quarter of
1979; rack numbers BN 4781-4790, both inclusive;

(IV) 80 Enclosed tri-level auto racks with fixed "B" deck and
without end doors for import service manufactured in the third
and fourth quarters of 1979; rack numbers BN 4696-4699,
inclusive; 4701-4724, inclusive; 4726-4746, inclusive; 4748-
4764, inclusive; 4766-4773, inclusive; 4775-4780, inclusive;

(V) 40 Enclosed tri-level auto racks with hinged "B" deck and end
doors manufactured in the last quarter of 1979 and the first
quarter of 1980; rack numbers BN 4791; 4793-4814, inclusive;
4818-4834, both inclusive;

(VI) 45 Enclosed bi-level auto racks with end doors manufactured in
the first quarter of 1980; rack numbers BN 7025-7053,
inclusive; 7055-7060, inclusive; and 7062-7071, inclusive.

B. GENERAL LEASE INFORMATION

(i) TERM AND DATES AND SENT: Nine (9) years, commencing January 3, 1980
and terminating January 3, 1989. The
Lessee has exercised both the first and
second of three one-year renewal options at
2.908808% of total cost semiannual rents,
payable in arrears. The second option
period terminates January 2, 1991.
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C.. LIST OF LEASE TRANSACTION DOCUMENTS

1. Equipment Lease between First Security State Bank (Lessor) and Burlington
Northern, Inc. (Lessee). Dated as of 12/1/78.

2. Trust Agreement between First(Security State Bank (Trustee) and Borg-
Warner Leasing Corporation (Trustor). Dated as of 12/1/78.

3. Indemnity Agreement between Burlington Northern Inc. (Lessee) and Borg-
Warner Leasing Corporation (Trustor). Dated as of 12/1/78.

4. Letter Agreement dated December 14, 1988 between BWAC Sub Two, Inc. and
Burlington Northern, Inc. extending the term of the Lease for one year,
commencing 1/4/89 and expiring 1/3/90.


